
CUSTOMER CONTRACT REQUIREMENTS
SATCOM EM

CUSTOMER CONTRACT 21-03F

CUSTOMER CONTRACT REQUIREMENTS

The following customer contract requirements apply to this Contract to the extent indicated below. If this
Contract is for the procurement of commercial products and/or commercial services under a  Government prime
contract, as defined in FAR Part 2.101, Section 3 replaces the requirements of Sections 1 and 2 below. Please
note, the requirements below are developed in accordance with Buyer’s prime contract and are not modified
by Buyer for each individual Seller or statement of work. Seller will remain at all times responsible for providing
to any government agency, Buyer, or Buyer’s customer, evidence of compliance with the requirements herein
or that such requirements are not applicable to the extent satisfactory to the requesting party.

1. FAR Clauses  The following contract clauses are incorporated by reference from the Federal Acquisition
Regulation and apply to the extent indicated. In all of the following clauses, "Contractor" and "Offeror" mean
Seller.

52.204-21 Basic Safeguarding of Covered Information Systems (NOV 2021).  This clause applies to
the Contract if Seller may have Federal contract information residing in or transiting through its
information system.

52.204-25 Prohibition on Contracting for Certain Telecommunications and Video Surveillance
Services or Equipment (AUG 2020).  Paragraph (b)(2) is deleted. Paragraph (d)(1) is deleted and
replaced with the following: "In the event Seller identifies covered telecommunications equipment or
services used as a  substantial or essential component of any system, or as critical technology as part
of any system, during contract performance, or Seller is notified of such by a  subcontractor at any tier
or any other source, Seller shall report the information in paragraph (d)(2) of this clause via email to
Buyer's Authorized Procurement Representative, with the required information in the body of the email.

52.222-50 Combating Trafficking in Persons (NOV 2021).  The term “Contractor” shall mean “Seller”,
except in the paragraph (a) definition of Agent, and except when the term “prime contractor” appears,
which shall remain unchanged. The term “Contracting Officer” shall mean “Contracting Officer, Buyer's
Authorized Procurement Representative” in paragraph (d)(1). Paragraph (d)(2) shall read as follows:
“If the allegation may be associated with more than one contract, the Seller shall inform the Buyer's
Authorized Procurement Representative for each affected contract.” The term “the Government” shall
mean “the Government and Buyer” in paragraph (e). The term “termination” shall mean “Cancellation”
and “Cancellation for Default”, respectively, in paragraph (e)(6). The term “Contracting Officer” shall
mean “Contracting Officer and Buyer” in paragraph (f), except in paragraph (f)(2), where it shall mean
“Contracting Officer or Buyer”. Paragraph (h)(2)(ii) shall read as follows: “To the nature and scope of
the activities involved in the performance of a  Government subcontract, including the number of non-
United States citizens expected to be employed and the risk that the contract or subcontract will
involve services or supplies susceptible to trafficking in persons.” The term “Contracting Officer” shall
mean “Contracting Officer or Buyer” in paragraph (h)(4)(ii). The term “Contracting Officer” shall mean
“Buyer” in paragraph (h)(5).

2. DoD FAR Supplement Clauses  DoD Contracts. The following contract clauses are incorporated by reference
from the Department of Defense Federal Acquisition Regulation Supplement and apply to the extent indicated.
In all of the following clauses, "Contractor" and "Offeror" mean Seller except as otherwise noted.

252.203-7002 REQUIREMENT TO INFORM EMPLOYEES OF WHISTLEBLOWER RIGHTS (SEP
2013).   

252.204-7020 NIST SP 800-171 DoD Assessment Requirements (NOV 2020).  This clause applies
unless the contract is for COTS items. Seller is required to have completed, within the last 3 years, at
least a  Basic NIST SP 800-171 DoD Assessment for Controlled Unclassified Information (CUI) that is
processed, stored, or transmitted on covered contractor information systems relevant to its
performance that are not part of an information technology service or system operated on behalf of
the government.
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Seller represents and warrants that it is in compliance with the requirements of DFARS Clause
252.204-7020 as modified by the preceding paragraph.
 

3. Commercial Items  If goods or services being procured under this contract are commercial products and/or
commercial services and Clause H203 is set forth in the purchase order, the foregoing Government clauses in
Sections 1 and 2 above are deleted and the following FAR/DFARS clauses are inserted in lieu thereof:

52.204-21 Basic Safeguarding of Covered Information Systems (NOV 2021).  This clause applies to
the Contract if Seller may have Federal contract information residing in or transiting through its
information system.

52.204-25 Prohibition on Contracting for Certain Telecommunications and Video Surveillance
Services or Equipment (AUG 2020).  Paragraph (b) is deleted and replaced with the following: “Seller
is prohibited from providing Buyer with covered telecommunications equipment or services, or with any
equipment, systems, or services that use covered equipment or services regardless of whether that
use is in performance of work under a  U.S. Government contract.” Paragraph (c) is deleted in its
entirety. Paragraph (d)(1) is deleted and replaced with the following: "In the event Seller identifies
covered telecommunications equipment or services provided to Buyer during contract performance, or
Seller is notified of such by a  subcontractor at any tier or any other source, Seller shall report the
information in paragraph (d)(2) of this clause via email to Buyer's Authorized Procurement
Representative, with the required information in the body of the email.”

52.222-50 Combating Trafficking in Persons (NOV 2021).  The term “Contractor” shall mean “Seller”,
except in the paragraph (a) definition of Agent, and except when the term “prime contractor” appears,
which shall remain unchanged. The term “Contracting Officer” shall mean “Contracting Officer, Buyer's
Authorized Procurement Representative” in paragraph (d)(1). Paragraph (d)(2) shall read as follows:
“If the allegation may be associated with more than one contract, the Seller shall inform the Buyer's
Authorized Procurement Representative for each affected contract.” The term “the Government” shall
mean “the Government and Buyer” in paragraph (e). The term “termination” shall mean “Cancellation”
and “Cancellation for Default”, respectively, in paragraph (e)(6). The term “Contracting Officer” shall
mean “Contracting Officer and Buyer” in paragraph (f), except in paragraph (f)(2), where it shall mean
“Contracting Officer or Buyer”. Paragraph (h)(2)(ii) shall read as follows: “To the nature and scope of
the activities involved in the performance of a  Government subcontract, including the number of non-
United States citizens expected to be employed and the risk that the contract or subcontract will
involve services or supplies susceptible to trafficking in persons.” The term “Contracting Officer” shall
mean “Contracting Officer or Buyer” in paragraph (h)(4)(ii). The term “Contracting Officer” shall mean
“Buyer” in paragraph (h)(5).

252.203-7002 REQUIREMENT TO INFORM EMPLOYEES OF WHISTLEBLOWER RIGHTS (SEP
2013).   

252.204-7020 NIST SP 800-171 DoD Assessment Requirements (NOV 2020).  This clause applies
unless the contract is for COTS items. Seller is required to have completed, within the last 3 years, at
least a  Basic NIST SP 800-171 DoD Assessment for Controlled Unclassified Information (CUI) that is
processed, stored, or transmitted on covered contractor information systems relevant to its
performance that are not part of an information technology service or system operated on behalf of
the government.
 
Seller represents and warrants that it is in compliance with the requirements of DFARS Clause
252.204-7020 as modified by the preceding paragraph.
 

4. Prime Contract Special Provisions  The following prime contract special provisions apply to this purchase
order

21-03F 21-03F Special Provisions .  
A.       Enabling Support Subcontractors
 

a.       The U.S. Government has or may enter into contracts with one or more of the
following companies, or successor(s), to provide Advisory and Assistance Services
(A&AS) or Systems Engineering and Technical Assistance (SETA), or Systems
Engineering and Integration (SE&I), under SpEC. Non- Disclosure Agreements
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(NDAs) shall be executed within thirty (30) days after signature of the Contract or
the award of a contract to a successor of the contractor listed:

                                                               i.      Tecolote Research, Inc.
                                                              ii.      The Aerospace Corporation

b.       During the performance of this Contract, Seller agrees to cooperate with the
companies listed above (hereafter referred to as A&AS/SETA/SE&I). Cooperation
includes allowing observation of technical activities by appropriate A&AS/SETA/SE&I
technical personnel, discussing technical matters related to this Contract; delivering
Data as specified in the Contract, providing access to Seller facilities utilized in the
performance of this Contract, responding to invitations from authorized A&AS/SETA/
SE&I personnel to attend meetings, and providing access to technical and development
planning data. Seller shall provide A&AS/SETA/SE&I personnel access to data such as,
but not limited to, design and development analyses; test data and results; equipment
and process specifications; test and test equipment specifications; procedures, parts
and quality control procedures; records and data; manufacturing and assembly
procedures; and schedule and milestone data, needed by such personnel in order to
perform their required Contract related support activities.
c.        A&AS/SETA/SE&I shall make the technical information (including Proprietary
Information) available only to its trustees, officers, employees, contractor labor,
consultants, and attorneys who have a need to know, and A&AS/SETA/SE&I shall
maintain between itself and the foregoing binding contracts of general application as
may be necessary to fulfill their obligations under the Non- Disclosure Agreement
established under paragraph (1) above, and A&AS/SETA/SE&I agree that it will inform
Buyer and Seller, subagreement holders, subcontractors, and suppliers if it plans to use
consultants, or contract labor personnel and, upon the request of Buyer, Seller,
subagreement holder, subcontractor, or supplier, to have its consultants and contract
labor personnel execute nondisclosure agreements directly.
 

B.       Enabling Aerospace Support
 

a.       Under this section “Cost data” is defined as information associated with the
programmatic elements of life cycle (concept, development, production, operations, and
retirement) of the system/program. As defined, cost data differs from "financial" data,
which is defined as information associated with the internal workings of a  company or
contractor that is not specific to a  project or program. The Government has entered into
a contract with The Aerospace Corporation, a  California nonprofit corporation operating
a Federally Funded Research and Development Center (FFRDC), for the services of a
technical group that will support the DoD/U.S. Government program office by performing
General Systems Engineering and Integration, Technical Review, and/or Technical
Support including informing the commander or director of the various Department of
Defense ("DoD") organizations it supports and any U.S. Government program office of
product or process defects and other relevant information, which, if not disclosed to the
U.S. Government, could have adverse effects on the reliability and mission success of a
U.S. Government program.
b.       In the performance of this Contract, Seller agrees to cooperate with The
Aerospace Corporation by 1) responding to invitations from authorized U. S.
Government personnel to attend meetings; 2) by providing access to technical
information and research, development planning data such as, but not limited to,
design and development analyses, test data and results, equipment and process
specifications, test and test equipment specifications and procedures, parts and
quality control procedures, records and data, manufacturing and assembly
procedures, and schedule and milestone data, all in their original form or
reproduced form and including top-level life cycle cost data, where available; 3) by
delivering data as specified in the Contract Data Requirements List in the PA; 4) by
discussing technical matters relating to this program; 5) by providing access to
consortium and/or Seller facilities utilized in the performance of this agreement; 6)
and by allowing observation of technical activities by appropriate technical
personnel of The Aerospace Corporation. The Aerospace Corporation personnel
engaged in GSE&I, TR, and/or TS efforts: (i) are authorized access to all such
technical information (including proprietary information) pertaining to this Contract
and may discuss and disclose it to the applicable DoD personnel in a program
office; (ii) are authorized to discuss and disclose such technical information
(including proprietary information) to the commander or director of the various DoD
organizations it supports and any U.S. Government personnel in a program office
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which, if not disclosed to the U.S. Government, could have adverse effects on the
reliability and mission success of a U.S. Government program; and (iii) Aerospace
shall make the technical information (including proprietary information) available
only to its Trustees, officers, employees, contract labor, consultants, and
attorneys who have a need to know.
c.        The Aerospace Corporation shall protect the proprietary information of Seller in
accordance with the Master Non-disclosure Agreement the Aerospace Corporation
entered into with the U.S. Government. This Master Non-Disclosure Agreement
satisfies the Nondisclosure Agreement requirements set forth in 10 U.S.C. §2320
(f)(2)(B), and provides that Sellers are intended third-party beneficiaries under the
Master Non-disclosure Agreement and shall have the full rights to enforce the term
and conditions of the Master Non-disclosure Agreement directly against The
Aerospace Corporation, as if they had been signatory party hereto. Seller hereby
waives any requirement for The Aerospace Corporation to enter into any separate
company- to-company confidentiality or other non-disclosure agreements.
d.       Aerospace shall make the technical information (including proprietary information)
available only to its Trustees, officers, employees, contract labor, consultants, and
attorneys who have a need to know, and Aerospace shall maintain between itself and
the foregoing binding agreements of general application as may be necessary to fulfill
their obligations under the Master Non-disclosure Agreement referred to herein, and
Aerospace agrees that it will inform Buyer and/or Seller if it plans to use consultants, or
contract labor personnel and, upon the request of Seller, to have its consultants and
contract labor personnel execute non-disclosure agreements directly therewith.
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PERFORMER’S AGREEMENT ATTACHMENT D 


SUPPLEMENTAL INTELLECTUAL PROPERTY & PATENT RIGHTS AGREEMENT 


NATIONAL SECURITY TECHNOLOGY ACCELERATOR (NSTXL) 
2221 S. Clark St. 


Arlington, VA 22202 


AND 


The Boeing Company 
900 N. Pacific Coast Hwy.  


El Segundo, CA 90245 


 
 
NSTXL OTA CONTRACT #: FA8814-21-9-0001 
NSTXL PROJECT ORDER #: 21-03f 


This SUPPLEMENTAL INTELLECTUAL PROPERTY & PATENT RIGHTS AGREEMENT (hereinafter the “Agreement”) is 
entered into between the NSTXL, (hereinafter referred to as “Government” or referred to as the “Agreements Officer” 
acting as the named agent of the NSTXL) and The Boeing Company, (hereinafter referred to as the “PERFORMER”). 
Collectively, Government and PERFORMER may be referred to as the “Parties” or “Party” where an entity is individually 
identified. This Agreement constitutes the entire understanding and agreement between the Parties with respect to 
the subject matter hereof and is made and entered into as of 16 August 2021.  


WHEREAS 


Each of the parties hereto and signed below have negotiated and agreed to the ownership, title, transfer, sharing, 
licensing and any terms of use of the Intellectual Property, Data or Inventions developed under the performance of 
the Prototype Project funded through the Project Order(s) # 21-03f. 


 


NSTXL  The Boeing Company. 


     
JaNay Mills, Acquisition Manager 


      
Thomas Hanigan, Contracts Representative 


  
(Signature) 


  
(Signature) 


      
(Date) 


      
(Date) 
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NOW, THEREFORE, the parties agree as follows: 


Definitions: 


“Commercial Computer Software” as used in the Article is defined in DFARS 252- 227- 7014(a)(1) (Jun 1995.  
 
 
“Commercial Computer Software License” means the license terms under which commercial computer software and 
Data (as defined in this OTA) is sold or offered for sale, lease or license to the general public. 
 
“Computer Data Base” as used in this Agreement, means a collection of data recorded in a form capable of being 
processed by a computer. The term does not include computer software. 
 
“Computer Program” as used in this Agreement, means a set of instructions, rules, or routines in a form that is capable 
of causing a computer to perform a specific operation or series of operations.  
 
“Computer Software” as used in this Agreement means computer programs, source code, source code listings, object 
code listings, design details, algorithms, processes, flow charts, formulae and related material that would enable the 
software to be reproduced, recreated or recompiled. Computer software does not include computer data bases or 
computer software documentation. 
 
“Computer Software Documentation” means owner’s manuals, user’s manuals, installation instructions, operating 
instructions, and other similar items, regardless of storage medium, that explain the capabilities of the computer 
software or provides instructions for using the software. 
 
“Data,” means recorded information, regardless of form or method of recording, which includes but is not limited to, 
technical data, computer software, computer software documentation, and mask works. The term does not include 
financial, administrative, cost, pricing or management information and does not include inventions. 
 
“Form, Fit and Function Data” means data that describes the required overall physical, functional and performance 
characteristics (along with the qualification requirements, if applicable) of an item, component, or process to the 
extent necessary to permit identification of physically and functionally interchangeable items. 
 
“Government Purpose” means any activity in which the United States Government is a party, including cooperative 
agreements with international or multi-national defense organizations, or sales or transfers by the United States 
Government to foreign governments or international organizations. Government purposes include competitive 
procurement, but do not include the rights to use, modify, reproduce, release, perform, display, or disclose Data for 
commercial purposes or authorize others to do so.  


“Government Purpose Rights” (“GPR”) means the rights to (a) Use, modify, reproduce, release, perform, display, or 
disclose technical data within the Government without restriction; and (b) Release or disclose technical data outside 
the Government and authorize persons to whom release or disclosure has been made to use, modify, reproduce, 
release, perform, display, or disclose that data for United States government purposes. 


“Intellectual Property” (“IP”) means any invention, discovery, trade secret, technology, scientific or technological 
development, computer software, or other form of expression that is in tangible form. Intellectual Property may be 
protected by patent, trademark, or copyright laws or it may be protected as a trade secret and/or marked with an IP 
legend ©, ®, TM, PATENT or License.    


“Invention” as used in this Agreement, means any innovation or discovery that is or may be patentable or otherwise 
protectable under title 35 of the United States Code (U.S.C.). 
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“Limited Rights” means the rights to use, modify, reproduce, release, perform, display, or disclose Data, in whole or 
in part, within the Government. The Government may not, without the written permission of the party asserting 
limited rights, release or disclose the Data outside the Government, use the Data for manufacture, or authorize the 
Data to be used by another party, except that the Government may reproduce, release, or disclose such Data or 
authorize the use or reproduction of the Data by persons outside the Government if- 
 


(i) The reproduction, release, disclosure, or use is- 
 


(A) Necessary for emergency repair and overhaul; or 
 
(B) A release or disclosure to- 


(1) A Covered Government Support Contractor in performance of its covered Government 
support contract for use, modification, reproduction, performance, display, or release or 


disclosure to a person authorized to receive Limited Rights Data; or 
 
(2) A foreign government, of Data other than detailed manufacturing or process data, when use 
of such data by the foreign government is in the interest of the Government and is required for 


evaluation or informational purposes; 
 


(ii) The recipient of the Data is subject to a prohibition on the further reproduction, release, 
disclosure, or use of the Data; and 
 
(iii) The Consortium, prototype level performer, or sub-agreement holder asserting the restriction 
is notified of such reproduction, release, disclosure, or use. 


 
“Performer Agreement” means the agreement between NSTXL and a Consortium Member(s), whose project proposal 
is selected by the Government, in support of the Prototype Project. The Project Order formalizes the scope of work 
and terms and conditions for performance by, and payment to, the Consortium Member as facilitated by NSTXL. 
 
“Patent” is a property right granted by the US Government, which gives the holder the exclusive right to exclude 
others from the manufacture, use and sale of the subject invention in the United States for a defined period of time.  
As property, the patent may be sold or assigned, pledged, mortgaged, licensed, willed, or donated, and the subject of 
contracts and agreements. 
 
“Practical Application” as used in this Agreement, means to manufacture, in the case of a composition or product; to 
practice, in the case of a process or method; or to operate, in case of a machine or system; and, in each case, under 
such conditions as to establish that the invention, software, or related Data is being utilized and that its benefits are, 
to the extent permitted by law or Government regulations, available to the public or to the Government on reasonable 
terms. 
 
“Project Order” means the Government document(s) issued to NSTXL reflecting the Government’s decision to fund 
all or part of a selected proposal submitted in response to a Request for Solutions. The Project Order will identify the 
Prototype Project, the period of performance, the Statement of Work, Project Deliverable or Task Description 
Document, and the approved payment terms and conditions. 
 
“Prototype Project” in the context of meeting the Other Transaction Authority is as follows: a prototype project 
addresses a proof of concept, model, reverse engineering to address obsolescence, pilot, novel application of 
commercial technologies for defense purposes, agile development activity, creation, design, development, 
demonstration of technical or operational utility, or combinations of the foregoing. A process, including a business 
process, may be the subject of a prototype project. 
 
“Proprietary Information” means information and materials which are designated as proprietary in writing by the 
Consortium and/or prototype level performer, whether by letter or by use of an appropriate stamp or legend, prior 
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to or at the same time any such information or materials are disclosed to the Government. Notwithstanding the 
foregoing, materials and other information which are orally, visually, or electronically disclosed, or are disclosed in 
writing without an appropriate letter, stamp, or legend, shall constitute Proprietary Information if the Consortium, 
within thirty (30) calendar days after such disclosure, delivers to the Government a written document or documents 
describing the material or information and indicating that it is proprietary, provided that any disclosure of information 
by the Government prior to receipt of such notice shall not constitute a breach by the Government of its obligations 
to protect Proprietary Information. 
 
“Made” as used in the Article in relation to any Invention, means the conception or first actual reduction to practice 
of such Invention.  
 
“Restricted Rights,” apply only to non-commercial computer software and mean the Government’s right to- 
 


(i) Use a computer program with one computer at one time. The program may not be accessed by more than one 
terminal or central processing unit or time shared unless otherwise permitted by this contract; 


(ii) Transfer a computer program to another Government agency without the further permission of the Contractor if 
the transferor destroys all copies of the program and related computer software documentation in its possession 
and notifies the licensor of the transfer. Transferred programs remain subject to the provisions of this clause; 


(iii) Make the minimum number of copies of the computer software required for safekeeping (archive), backup, or 
modification purposes; 


(iv) Modify computer software provided that the Government may – 


 (A) Use the modified software only as provided in paragraphs (a)(15)(i) and (iii) of this clause; and 


 (B) Not release or disclose the modified software except as provided in paragraphs (a)(15)(ii), (v), (vi) and 


 (vii) of this clause; 


(v) Permit contractors or subcontractors performing service contracts (see 37.101 of the Federal Acquisition 
Regulation) in support of this or a related contract to use computer software to diagnose and correct deficiencies in 
a computer program, to modify computer software to enable a computer program to be combined with, adapted 
to, or merged with other computer programs or when necessary to respond to urgent tactical situations, provided 
that – 


 (A) The Government notifies the party which has granted restricted rights that a release or disclosure to  
 Particular contractors or subcontractors was made; 
 
 (B) Such contractors or subcontractors are subject to the use and non-disclosure agreement at 227.7103-7  
 of the DFARS Supplement or are Government contractors receiving access to the software for performance 
 of a Government contract that contains the clause at DFARS 252.227-7025, Limitations on the Use or  
 Disclosure of Government Furnished Information Marked with Restrictive Legends; 
 
 (C) The Government shall not permit the recipient to decompile, disassemble, or reverse engineer the  
 software, or use software decompiled, disassembled, or reverse engineered by the Government pursuant 
 to paragraph (a)(15)(iv) of this clause for any other purpose; and 
 
 (D) Such use is subject to the limitations in paragraphs (a)(15)(i) through (iii) of this clause; 
 
(vi) Permit contractors or subcontractors performing emergency repairs or overhaul of items or components of 
items procured under this or a related contract to use the computer software when necessary to perform the 
repairs or overhaul, or to modify the computer software to reflect the repairs or overhaul made, provided that – 
 
 (A) The intended recipient is subject to the use and non-disclosure agreement at DFARS 227.7103-7 or is a 
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 Government contractor receiving access to the software for performance of a Government contractor  
 receiving access to the software for performance of a Government contract that contains a clause at DFARS 
 252.227-7025, Limitations on the Use or Disclosure of Government Furnished Information Marked with  
 Restrictive Legends; 
 
 (B) The Government shall not permit the recipient to decompile, disassemble, or reverse engineer the  
 the software or use software decompiled, dissembled, or reversed engineered by the Government  
 pursuant to paragraph (a)(15)(iv) of this clause, for any other purpose; and 
(vii) Permit covered Government support contractors in the performance of covered Government support contracts 
that contain the clause at 252.227-7025, Limitations on the Use or Disclosure of Government-Furnished Information 
Marked with Restrictive Legends, to use, modify, reproduce, perform, display, or release or disclose the computer 
software to a person authorized to receive restricted rights computer software, provided that – 
 
 (A) The Government shall not permit the covered Government support contractor to decompile,  
 Disassemble, or reverse engineer the software, or use software decompiled, disassembled, or reverse 
 Engineered by the Government pursuant to paragraph (a)(15)(iv) of this clause, for any other purpose; and 
 
 (B) Such use is subject to the limitations in paragraphs (a)(15)(i) through (iv) of this clause.  
 
“SpEC” means “Space Enterprise Consortium”  
 
“Specially Negotiated License Rights” means those rights to Data that have been specifically negotiated between the 
Government and the SpEC on behalf of the member entity or PLP whose proposal is selected by the Government 
under a call for proposals issued under the OTA. 
 
“Subject Invention” means those inventions conceived or first actually reduced to practice under this Agreement.  
 
“Technical Data” means recorded information, regardless of the form or method of the recording, of a scientific or 
technical nature (including computer software documentation). The term does not include computer software. 
 
“Unlimited Rights” means rights to use, modify, reproduce, perform, display, release, or disclose Data in whole or in 
part, in any manner, and for any purpose whatsoever, and to have or authorize others to do so, for an unlimited 
time. “Unlimited Rights” may evolve from “GPR” after a specified, agreed-upon date, however, “Unlimited Rights” 
may also be directly conferred by agreement. 
 
 
ARTICLE I. RIGHTS IN DATA, INTELLECTUAL PROPERTY 
 
A. In the performance of this Prototype Project funded under the Project Order, the following level and allocation 


of rights provided to the Government, and asserted by the PERFORMER have been agreed-to as follows: 
 
Reference is made to Boeing’s Statement of Work (SOW) Page 1, Section 3.1.2 Data Rights  
 


• SGS asserts Data Rights Category A for all background IP as software products are commercial 
products, including but not limited to SGS SparkPredict and SGS AI Fabric products.  


• Commercial software license will be provided for such commercial software packages under the OTA, 
which will include a license akin to Category C for any artificial intelligence models produced 
specifically from Customer Data. 


• Boeing asserts Data Rights Category C for Data created as part of this effort. 
 
In the final SOW, the USG will specify in this section the data rights applicable to the award. USG has the ability to 
negotiate unlimited data rights. 
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B. Data Categories 
 


1. Category A is the Data developed and paid for totally by private funds, or the IR&D funds of the SpEC 
Member Entity, PLP, or its subcontractor. A PLP (or its subcontractor) retains all rights to Category A Data. 
Category A Data shall include, but not be limited to: 
 


a. Data or other material provided by the SpEC member entity or PLP for a Prototype Project under 
this Agreement which was not developed in the performance of work under that project, and for 
which the SpEC member entity or PLP retains all rights. 
 


b. Any initial Data or technical, marketing, or financial Data provided at the onset of the project by any 
of the SpEC member entities or PLPs. Such Data shall be marked "Category A" and any rights to be 
provided to the Government for such Data under a specific Prototype Project shall be as identified 
in the proposal submitted to the Government and included into the PM and NSTXL issued Prototype 
Awards. 


 
2. Category B is Not Applicable to this agreement. 


 
3. Category C is any Data developed exclusively with Government funds under this OTA. Research and 


Development performed was not accomplished exclusively or partially at private expense. Under this 
category-- 
 


a. The Government will have Government Purpose Rights in Data developed exclusively with 
Government funds under a Prototype Project funded by the Government under this OTA that is: 


i. Data pertaining to an item, component, or process which has been or will be developed 
exclusively with Government funds; 


ii. Studies, analyses, test data, or similar data produced for this contract, when the study, 
analysis, test, or similar work was specified as an element of performance;  


iii. Data created in the performance of the OTA that does not require the development, 
manufacture, construction, or production of items, components, or processes; 


iv. Form, fit, and function data; 


v. Data necessary for installation, operation, maintenance, or training purposes (other 
than detailed manufacturing or process data); 


vi. Corrections or changes to technical data furnished to the Contractor by the 
Government; 


  
b. The Government shall have unlimited rights in Data that is: 


i. Otherwise publicly available or that has been released or disclosed by SpEC's PLP without 
restrictions on further use, release or disclosure, other than a release or disclosure 
resulting from the sale, transfer, or other assignment of interest in the Data to another 
party or the sale or transfer of some or all of a business entity or its assets to another party; 


ii. Data in which the Government has obtained unlimited rights under another Government 
contract or as a result of negotiations; or 


iii. Data furnished to the Government, under this OTA or any other Government contract 
or subcontract thereunder, with- 


 A. Government Purpose Rights or limited rights and the restrictive condition(s)
 has/have expired; or 


 B. Government purpose rights and the SpEC PLP’s exclusive right to use such  
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 Data for commercial purposes under such contract or subcontract has expired.  


 
c. However, any Data developed outside of this Agreement whether or not developed with any 


Government funding in whole or in part under a Government agreement, contract or subcontract 
shall have the rights negotiated under such prior agreement, contract or subcontract; the 
Government shall get no additional rights in such Data. 
 


i. Exception: Where a traditional defense contractor PLP in a cost-sharing relationship with 
the Government has identified and used new or concurrent IR&D funds on the conduct 
of a Prototype Award SOW, that contractor grants the Government the same level of 
Data Rights as negotiated under the Prototype Modification/Prototype Award, even if 
those rights are additional to, or greater than those rights normally attributed to works 
funded by IR&D. 


 
d. Further, the Government's rights to Commercial Computer Software and Data licensed under a 


Commercial Computer Software License under this Agreement, and the treatment of Data relating 
thereto, shall be as set forth in the Commercial Computer Software License. 


 
4. The parties to this Agreement understand and agree that PLPs will stamp all documents in accordance with 


this Article and that the Freedom of Information Act (FOIA) and Trade Secrets Act (TSA) apply to Data. 
 
C. Allocation of Principal Rights  
 


1. The Government shall have no rights to Category A Data 
 


2. The Government shall have immediate Government Purpose Rights to Category B or C Data upon delivery 
or project or Agreement completion (whichever is earlier), except that— 
 


a. NSTXL at the request of a small business PLP, may request on such PLP's behalf a delay of the start 
of Government Purpose Rights in Category B or C Data for a period not to exceed five (5) years 
from project completion. Such requests will only be made in those cases where NSTXL has 
provided information from the affected actual PLP demonstrating the need for this additional 
restriction on Government use and shall be submitted to the SMC/DC Agreements Officer for 
approval, which approval shall not be unreasonably withheld. In the event of any dispute 
regarding approval of this request, the parties agree to treat this as a dispute and shall follow the 
provisions of Article 24, Disputes and Liability. 
 


i. For Category C Data, the Government shall have only the rights established under prior 
agreements, unless it falls under the exception in which case the Government shall have 
the same level of Data Rights as negotiated under the Prototype Modification. 
 
ii. For Category C Data, the Government shall only have the rights set forth in the 
Commercial Computer Software Data license agreement. 


D. Marking of Data 
  
Except for Data delivered with unlimited rights, Data to be delivered under this Agreement subject to restrictions on 
use, duplication or disclosure shall be marked with the following legend: 
 


• Category A use company proprietary statement. 
 


• Category B and C use legend at DFARS 252.227-7013 (f)(2). 
 







8 


 


It is not anticipated that any Category A Data will be delivered to the Government under this Agreement. In the event 
commercial computer software and Data is licensed under a commercial computer software license under this OTA, 
a Special License rights marking legend shall be used as agreed to by the parties. 
 
The Government shall have unlimited rights in all unmarked Data. In the event that the PLP learns of a release to the 
Government of its unmarked Data that should have contained a restricted legend, NSTXL, in coordination with the 
PLP, will have the opportunity to cure such omission going forward by providing written notice to the AO within three 
(3) months of the erroneous release. 
 
E. Copyright  
 
The PLPs reserve the right to protect by copyright original works developed under this Agreement. All such copyrights 
will be in the name of the individual PLP. The PLP hereby grants to the U.S. Government a non-exclusive, non-
transferable, royalty-free, fully paid-up license to reproduce, prepare derivative works, distribute copies to the public, 
and perform publicly and display publicly, for governmental purposes, any copyrighted materials developed under 
this agreement, and to authorize others to do so. 
 
In the event Data is exchanged with a notice indicating that the Data is protected under copyright as a published, 
copyrighted work and it is also indicated on the Data that such Data existed prior to, or was produced outside of this 
Agreement, the Party receiving the Data and others acting on its behalf may reproduce, distribute, and prepare 
derivative works for the sole purpose of carrying out that Party's responsibilities under this Agreement with the 
written permission of the Copyright holder. 
 
Copyrighted Data that existed or was produced outside of this Agreement and is unpublished - having only been 
provided under licensing agreement with restrictions on its use and disclosure - and is provided under this Agreement 
shall be marked as unpublished copyright in addition to the appropriate license rights legend restricting its use, and 
treated in accordance with such license rights legend markings restricting its use. 
 
The PLP is responsible for affixing appropriate markings indicating the rights of the Government on all Data delivered 
under this Agreement. The Government agrees not to remove any copyright notices placed on Data and to include 
such notices on all reproductions of the Data.  
 
F. Data First Produced by the Government 
 
As to Data first produced by the Government in carrying out the Government's responsibilities under this project and 
which Data is privileged or confidential if obtained from the PLP, such Data will, to the extent permitted by law, be 
appropriately marked with a suitable notice or legend and maintained in confidence by the PLP to whom disclosed for 
three (3) years after the development of the information, with the express understanding that during the aforesaid 
period such Data may be disclosed and used by the PLP, including its respective employees or subcontractors of any 
tier, (under suitable protective conditions) by or on behalf of the Government for Government purposes only. 
 
G. Prior Technology 
 


 1. Government Prior Technology: In the event it is necessary for the Government to furnish the PLP, including 
their respective employees or their subcontractors of any tier, with Data which existed prior to, or was 
produced outside of this Agreement, and such Data is so identified with a suitable notice or legend, the Data 
will be maintained in confidence and disclosed and used only for the purpose of carrying out their 
responsibilities under this Agreement. Data protection will include proprietary markings and handling, 
compliance with Article 26, Proprietary Information, and the signing of non- disclosure agreements by the PLP 
and PLP subcontractors of any tier and their respective employees to whom such Data is provided for use 
under this Agreement Upon completion of activities under this Agreement, such Data will be disposed of as 
requested by the Government.  
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2. SpEC and SpEC Member Entity Prior Technology: In the event it is necessary for the PLP to furnish the 
Government with Data which existed prior to, or was produced outside of this Agreement, and such Data 
embodies trade secrets or comprises commercial or financial information which is privileged or confidential, 
and such Data is so identified with a suitable notice or legend, the Data will be maintained in confidence and 
disclosed and used by the Government and such Government Contractors or contract employees that the 
Government may hire on a temporary or periodic basis only for the purpose of carrying out the Government's 
responsibilities under the project. Data protection will include proprietary markings and handling, and the 
signing of nondisclosure agreements by such Government Contractors or contract employees. Neither the 
Consortium Manger nor PLP shall be obligated to provide Data that existed prior to or was developed outside 
of this Agreement to the Government. Upon completion of activities under this Agreement, such Data will be 
disposed of as requested by the PLP (or Consortium Manager at the PLP’s request). 


 
3.   Oral and Visual Information: If information which the PLPs, their subcontractors of any tier and their 


respective employees considers to embody trade secrets or to comprise commercial or financial information 
which is privileged or confidential is expressly disclosed orally or visually directly to the Government, the 
exchange of such information must be memorialized in tangible, recorded form and marked with a suitable 
notice or legend, and furnished to the Government within thirty (30) calendar days after such oral or visual 
disclosure, or the Government shall have no duty to limit or restrict, and shall not incur any liability for any 
disclosure and use of such information. Upon Government request, additional detailed information about 
the exchange will be provided subject to restrictions on use and disclosure. 


 
4.  Disclaimer of Liability: Notwithstanding the above, the Government shall not be restricted in, nor incur any 


liability for, the disclosure and use of: 


   i. Data identified with a suitable notice or legend as set forth in this Article; nor 


 ii. Information contained in any Data for which disclosure and use is restricted under the Proprietary 
Information Article in the Performer’s Agreement, if such information is or becomes generally 
known without breach of the above, is properly known to the Government or is generated by the 
Government independent of carrying out responsibilities under this Agreement, is rightfully 
received from a third party without restriction, or is included in Data which the PLP has furnished, 
or is required to furnish to the Government without restriction on disclosure and use. 


  
 5.  Marking of Data: Any Data delivered under this Agreement shall be marked with a suitable notice or legend.  
 


H. Notwithstanding the Paragraphs in this Article, differing rights in Data may be negotiated among the Parties to 
each individual project on a case-by-case basis. 


 
I. Lower Tier Agreements: The PLP shall include this Article, suitably modified to identify the parties, in all 


subcontracts or lower tier agreements, regardless of tier, or experimental, developmental, or research work. 
 
J. Ordering of Data: The Government can only order such Data as is developed under the project where the order 


request is made within one (1) year following project completion or for an alternate duration specified in the 
prototype award. In the event the Government orders such Data, it shall pay the reasonable costs for in the 
prototype award. In the event the Government orders such Data, it shall pay the reasonable costs for all efforts 
to deliver such requested Data, including but not limited to costs of locating such Data, formatting, reproducing, 
shipping, and associated administrative costs.  


 
K. Government Purpose Rights – Duration: Under this Agreement, the period of a Government Purpose Rights 


license shall be no less than five (5) years. In the event that the Data subject to this Government Purpose Rights 
license is used to perform an additional Prototype Project during this five (5) year period, the Government 
Purpose Rights license shall be extended an additional five (5) years starting from completion of the additional 
Prototype project. 
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ARTICLE II. PATENTS & INVENTIONS  
 
The PERFORMER agrees to be bound by the following rights and responsibilities with respect to any Subject 
Invention (i.e. any Invention made in the performance of the Statement of Work or TDD) or Prototype which is the 
principal objective of the Prototype Project executed under the Performer Agreement.  
 
A. Allocation of principal rights 


 
1. The PROTOTYPE LEVEL PERFORMER shall retain ownership throughout the world to each Subject Invention 


consistent with the provisions of this section and 35 U.S.C. § 202, provided the PERFORMER has timely 
pursued a patent application and maintained any awarded patent and has not notified the Government (in 
accordance subclause (B) below the PLP does not intend to retain title.  


 
2. The PROTOTYPE LEVEL PERFORMER shall retain ownership throughout the world to background inventions. 


Any invention related to, conceived of, or first reduced to practice in support of a PLP’s internal development 
milestone shall be a background invention of the PLP and shall not be classified as a Subject Invention, 
provided that an invention conceived of in support of an internal development milestone that is first reduced 
to practice under this Agreement in support of other than internal development milestones shall be 
considered a Subject Invention. 


 
3. The Government is granted a nonexclusive, nontransferable, irrevocable, paid-up license to 


practice or have practiced for or on behalf of the United States the Subject Invention throughout 
the world. 


 
B. Invention Disclosure, Election of Title, and Filing of Patent Application 
 


1. The PROTOTYPE LEVEL PERFORMER shall disclose each Subject Invention to the Agreements Officer on a DD 
Form 882 within eight (8) months after the inventor discloses in writing to the Prototype Inventor’s personnel 
responsible for patent matters. 
 


2. If the PROTOTYPE LEVEL PERFORMER determines that it does not intend to retain title to any Subject 
Invention, the PLP shall notify the Agreements Officer, in writing, within eight (8) months of disclosure to the 
Government. 
 
However, in any case where publication, sale, or public use has initiated the one (1)-year statutory period 
wherein valid patent protection can still be obtained in the United States, the period for such notice is 
shortened to at least sixty (60) calendar days prior to the end of the statutory period. 


 
C. Conditions When the Government May Obtain Title 


 
Upon the Agreements Officer’s written request, the PERFORMER shall convey title to any Subject Invention to 
the Government under any of the following conditions:  


 
1. If the PROTOTYPE LEVEL PERFORMER fails to disclose or elects not to retain title to the Subject Invention 


within the times specified in paragraph (b); provided, that the Government may only request title within sixty 
(60) calendar days after learning of the failure of the PLP to disclose or elect within the specified times.  


 
2. In those countries in which the PROTOTYPE LEVEL PERFORMER fails to file patent applications within the 


times specified within paragraph (b); provided, that if the PLP has filed a patent application in a country after 
the times specified in this paragraph (b) of this Article, but prior to its receipt of the written request by the 
Government, the PLP shall continue to retain title in that country; or;  
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3. In any country in which the PROTOTYPE LEVEL PERFORMER decides not to continue the prosecution of any 


application for, to pay the maintenance fees on, or defend in reexamination or opposition proceedings on, a 
patent on a Subject Invention. 


 
D. Minimum Rights to the PERFORMER and protection of the PERFORMER’s right to file. 


 
1. The PROTOTYPE LEVEL PERFORMER shall retain a nonexclusive, royalty-free license throughout the world in 


each Subject Invention to which the Government obtains title, except if the PLP fails to disclose the Subject 
Invention within the times specified within this Article.  The PLP’s license extends to the U.S. (including 
Canada) subsidiaries and affiliates, if any, within the corporate structure of which the PLP is a party and 
includes the right to grant licenses of the same scope to the extent that the PLP was legally obligated to do 
so at the time the prototype project was awarded. The license is transferable only with the approval of the 
Government, except when transferred to a successor of that part of the business to which the Subject 
Invention pertains. The Government's approval for license transfer shall not be unreasonably withheld. 


 
2. The PROTOTYPE LEVEL PERFORMER’s license, as immediately described above in (D)(1), may be revoked or 


modified by the Government to the extent necessary to achieve expeditious practical application of the 
Subject Invention pursuant to an application for an exclusive license submitted consistent with appropriate 
provisions at 37 C.F.R. Part 404. However, the license shall not be revoked in that field of use or the 
geographical areas in which the PLP has achieved practical application and continues to make the benefits 
of the Subject Invention reasonably accessible to the public. The license in any foreign country may be 
revoked or modified at the discretion of the Government to the extent the PLP, its licensees, or its 
subsidiaries or affiliates have failed to achieve practical application in that foreign country. 


 
3. Before revocation or modification of the license, the Agreements Officer shall furnish the PROTOTYPE LEVEL 


PERFORMER a written notice of its intention to revoke or modify the license, and the PERFORMER shall be 
allowed thirty (30) calendar days (or such other time as may be authorized for good cause shown) after the 
notice to show cause why the license should not be revoked or modified. 
 


4. Action to protect the Government’s interest 
 


a. The PROTOTYPE LEVEL PERFORMER agrees to execute or to have executed and promptly deliver to the 
Agreements Officer all instruments necessary to (1) establish or confirm the rights the Government has 
throughout the world in those Subject Inventions to which the PLP elects to retain title, and (2) convey 
title to the Government when requested, and to enable the Government to obtain patent protection 
throughout the world in that Subject Invention. 
 


b. The PROTOTYPE LEVEL PERFORMER agrees to require, by written agreement, its employees, other than 
clerical and non-technical employees, to disclose promptly in writing to personnel identified as 
responsible for the administration of patent matters and in a format suggested by the PLP each Subject 
Invention made under this Agreement in order that the PLP can comply with the disclosure provisions 
of paragraph (b) of this Article. The PLP shall instruct employees, through employee agreements or 
other suitable educational programs, on the importance of reporting Subject Inventions in sufficient 
time to permit the filing of patent applications prior to U.S. or foreign statutory bars. 


 
c. The PROTOTYPE LEVEL PERFORMER shall include within the specification of any United States patent 


application and any patent issuing thereon covering a Subject Invention, the following statement:   
 


"This Invention was made with Government support under Agreement No. FA8814-21-9-0001, awarded by 
SMC/PKT. The Government has certain rights in the Invention." 


 
E. March in Rights  
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The PROTOTYPE LEVEL PERFORMER agrees that, with respect to any Subject Invention in which it has retained title, 
the Government has the right to require the Prototype Inventor, an assignee, or exclusive licensee of a Subject 
Invention to grant a non-exclusive license to a responsible applicant or applicants, upon terms that are reasonable 
under the circumstances, and if the PLP, assignee, or exclusive licensee refuses such a request, the Government has 
the right to grant such a license itself if the Agreements Officer determines that: 
 


1. Such action is necessary because the PLP or assignee has not taken effective steps, consistent with the intent 
of this Agreement, to achieve practical application of the Subject Invention; 


 
2. Such action is necessary to alleviate health or safety needs which are not reasonably satisfied by the PLP, 


assignee, or their licenses; or 
 
3. Such action is necessary to meet requirements for public use and such requirements are not reasonably 


satisfied by the PLP, assignee, or licensees.  
 


F. Authorization and Consent 
 
The Government authorizes and consents to all use and manufacture of any invention described in and covered by a 
United States patent in the performance of this Agreement. 
 
G. Notice and Issuance  
 


1. The PROTOTYPE LEVEL PERFORMER shall report to the Agreements Officer, promptly and in reasonable 
written detail, each notice or claim of patent or copyright infringement based on the performance of this 
Agreement of which the PLP has knowledge. 


 
2. In the event of any claim or suit against the Government on account of any alleged patent or copyright 


infringement arising out of the performance of this Agreement or out of the use of any supplies furnished or 
work or services performed under this Agreement, the PLP shall furnish to the Government, when requested 
by the Agreements Officer, all evidence and information in the PLP’s possession pertaining to such claim or 
suit. Such evidence and information shall be furnished at the expense of the Government except where the 
PLP has agreed to indemnify the Government.  


 
H. Lower Tier Agreements 
 
The PROTOTYPE LEVEL PERFORMER shall include this Article, suitably modified, to identify the Parties, in all 
subcontracts or lower tier agreements, regardless of tier, for experimental, developmental, or research work. 
 
I. Survival Rights 
 
The obligations of the Government, NSTXL, and the PROTOTYPE LEVEL PERFORMER under this Article shall survive 
after the expiration or termination of this Agreement. 
  
 





		JaNay Mills Acquisition Manager: JaNay Mills

				2021-08-15T19:13:53-0400

		Janay Mills





		Date: 15 August 2021

		Thomas Hanigan Contracts Representative: 

				2021-08-13T10:32:35-0700

		Thomas Hanigan, 2741670





		Date_2: 13 August 2021
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PERFORMER’S AGREEMENT ATTACHMENT D 


SUPPLEMENTAL INTELLECTUAL PROPERTY & PATENT RIGHTS AGREEMENT 


NATIONAL SECURITY TECHNOLOGY ACCELERATOR (NSTXL) 
2221 S. Clark St. 


Arlington, VA 22202 


AND 


The Boeing Company 
900 N. Pacific Coast Hwy.  


El Segundo, CA 90245 


NSTXL OTA CONTRACT #: FA8814-21-9-0001
NSTXL PROJECT ORDER #: 21-03f 


This SUPPLEMENTAL INTELLECTUAL PROPERTY & PATENT RIGHTS AGREEMENT (hereinafter the “Agreement”) is 
entered into between the NSTXL, (hereinafter referred to as “Government” or referred to as the “Agreements Officer” 
acting as the named agent of the NSTXL) and The Boeing Company, (hereinafter referred to as the “PERFORMER”). 
Collectively, Government and PERFORMER may be referred to as the “Parties” or “Party” where an entity is individually 
identified. This Agreement constitutes the entire understanding and agreement between the Parties with respect to 
the subject matter hereof and is made and entered into as of 16 August 2021.  


WHEREAS 


Each of the parties hereto and signed below have negotiated and agreed to the ownership, title, transfer, sharing, 
licensing and any terms of use of the Intellectual Property, Data or Inventions developed under the performance of 
the Prototype Project funded through the Project Order(s) # 21-03f. 


NSTXL The Boeing Company. 


JaNay Mills, Acquisition Manager Thomas Hanigan, Contracts Representative


 
(Signature) 


  
(Signature) 


  
(Date) 


      
(Date) 
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NOW, THEREFORE, the parties agree as follows: 


Definitions: 


“Commercial Computer Software” as used in the Article is defined in DFARS 252- 227- 7014(a)(1) (Jun 1995.  
 
 
“Commercial Computer Software License” means the license terms under which commercial computer software and 
Data (as defined in this OTA) is sold or offered for sale, lease or license to the general public. 
 
“Computer Data Base” as used in this Agreement, means a collection of data recorded in a form capable of being 
processed by a computer. The term does not include computer software. 
 
“Computer Program” as used in this Agreement, means a set of instructions, rules, or routines in a form that is capable 
of causing a computer to perform a specific operation or series of operations.  
 
“Computer Software” as used in this Agreement means computer programs, source code, source code listings, object 
code listings, design details, algorithms, processes, flow charts, formulae and related material that would enable the 
software to be reproduced, recreated or recompiled. Computer software does not include computer data bases or 
computer software documentation. 
 
“Computer Software Documentation” means owner’s manuals, user’s manuals, installation instructions, operating 
instructions, and other similar items, regardless of storage medium, that explain the capabilities of the computer 
software or provides instructions for using the software. 
 
“Data,” means recorded information, regardless of form or method of recording, which includes but is not limited to, 
technical data, computer software, computer software documentation, and mask works. The term does not include 
financial, administrative, cost, pricing or management information and does not include inventions. 
 
“Form, Fit and Function Data” means data that describes the required overall physical, functional and performance 
characteristics (along with the qualification requirements, if applicable) of an item, component, or process to the 
extent necessary to permit identification of physically and functionally interchangeable items. 
 
“Government Purpose” means any activity in which the United States Government is a party, including cooperative 
agreements with international or multi-national defense organizations, or sales or transfers by the United States 
Government to foreign governments or international organizations. Government purposes include competitive 
procurement, but do not include the rights to use, modify, reproduce, release, perform, display, or disclose Data for 
commercial purposes or authorize others to do so.  


“Government Purpose Rights” (“GPR”) means the rights to (a) Use, modify, reproduce, release, perform, display, or 
disclose technical data within the Government without restriction; and (b) Release or disclose technical data outside 
the Government and authorize persons to whom release or disclosure has been made to use, modify, reproduce, 
release, perform, display, or disclose that data for United States government purposes. 


“Intellectual Property” (“IP”) means any invention, discovery, trade secret, technology, scientific or technological 
development, computer software, or other form of expression that is in tangible form. Intellectual Property may be 
protected by patent, trademark, or copyright laws or it may be protected as a trade secret and/or marked with an IP 
legend ©, ®, TM, PATENT or License.    


“Invention” as used in this Agreement, means any innovation or discovery that is or may be patentable or otherwise 
protectable under title 35 of the United States Code (U.S.C.). 
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“Limited Rights” means the rights to use, modify, reproduce, release, perform, display, or disclose Data, in whole or 
in part, within the Government. The Government may not, without the written permission of the party asserting 
limited rights, release or disclose the Data outside the Government, use the Data for manufacture, or authorize the 
Data to be used by another party, except that the Government may reproduce, release, or disclose such Data or 
authorize the use or reproduction of the Data by persons outside the Government if- 
 


(i) The reproduction, release, disclosure, or use is- 
 


(A) Necessary for emergency repair and overhaul; or 
 
(B) A release or disclosure to- 


(1) A Covered Government Support Contractor in performance of its covered Government 
support contract for use, modification, reproduction, performance, display, or release or 


disclosure to a person authorized to receive Limited Rights Data; or 
 
(2) A foreign government, of Data other than detailed manufacturing or process data, when use 
of such data by the foreign government is in the interest of the Government and is required for 


evaluation or informational purposes; 
 


(ii) The recipient of the Data is subject to a prohibition on the further reproduction, release, 
disclosure, or use of the Data; and 
 
(iii) The Consortium, prototype level performer, or sub-agreement holder asserting the restriction 
is notified of such reproduction, release, disclosure, or use. 


 
“Performer Agreement” means the agreement between NSTXL and a Consortium Member(s), whose project proposal 
is selected by the Government, in support of the Prototype Project. The Project Order formalizes the scope of work 
and terms and conditions for performance by, and payment to, the Consortium Member as facilitated by NSTXL. 
 
“Patent” is a property right granted by the US Government, which gives the holder the exclusive right to exclude 
others from the manufacture, use and sale of the subject invention in the United States for a defined period of time.  
As property, the patent may be sold or assigned, pledged, mortgaged, licensed, willed, or donated, and the subject of 
contracts and agreements. 
 
“Practical Application” as used in this Agreement, means to manufacture, in the case of a composition or product; to 
practice, in the case of a process or method; or to operate, in case of a machine or system; and, in each case, under 
such conditions as to establish that the invention, software, or related Data is being utilized and that its benefits are, 
to the extent permitted by law or Government regulations, available to the public or to the Government on reasonable 
terms. 
 
“Project Order” means the Government document(s) issued to NSTXL reflecting the Government’s decision to fund 
all or part of a selected proposal submitted in response to a Request for Solutions. The Project Order will identify the 
Prototype Project, the period of performance, the Statement of Work, Project Deliverable or Task Description 
Document, and the approved payment terms and conditions. 
 
“Prototype Project” in the context of meeting the Other Transaction Authority is as follows: a prototype project 
addresses a proof of concept, model, reverse engineering to address obsolescence, pilot, novel application of 
commercial technologies for defense purposes, agile development activity, creation, design, development, 
demonstration of technical or operational utility, or combinations of the foregoing. A process, including a business 
process, may be the subject of a prototype project. 
 
“Proprietary Information” means information and materials which are designated as proprietary in writing by the 
Consortium and/or prototype level performer, whether by letter or by use of an appropriate stamp or legend, prior 
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to or at the same time any such information or materials are disclosed to the Government. Notwithstanding the 
foregoing, materials and other information which are orally, visually, or electronically disclosed, or are disclosed in 
writing without an appropriate letter, stamp, or legend, shall constitute Proprietary Information if the Consortium, 
within thirty (30) calendar days after such disclosure, delivers to the Government a written document or documents 
describing the material or information and indicating that it is proprietary, provided that any disclosure of information 
by the Government prior to receipt of such notice shall not constitute a breach by the Government of its obligations 
to protect Proprietary Information. 
 
“Made” as used in the Article in relation to any Invention, means the conception or first actual reduction to practice 
of such Invention.  


“Restricted Rights,” apply only to non-commercial computer software and mean the Government’s right to- 
 


(i) Use a computer program with one computer at one time. The program may not be accessed by more than one 
terminal or central processing unit or time shared unless otherwise permitted by this contract; 


(ii) Transfer a computer program to another Government agency without the further permission of the Contractor if 
the transferor destroys all copies of the program and related computer software documentation in its possession 
and notifies the licensor of the transfer. Transferred programs remain subject to the provisions of this clause; 


(iii) Make the minimum number of copies of the computer software required for safekeeping (archive), backup, or 
modification purposes; 


(iv) Modify computer software provided that the Government may – 


 (A) Use the modified software only as provided in paragraphs (a)(15)(i) and (iii) of this clause; and


 (B) Not release or disclose the modified software except as provided in paragraphs (a)(15)(ii), (v), (vi) and 


 (vii) of this clause; 


(v) Permit contractors or subcontractors performing service contracts (see 37.101 of the Federal Acquisition 
Regulation) in support of this or a related contract to use computer software to diagnose and correct deficiencies in 
a computer program, to modify computer software to enable a computer program to be combined with, adapted 
to, or merged with other computer programs or when necessary to respond to urgent tactical situations, provided 
that – 


 (A) The Government notifies the party which has granted restricted rights that a release or disclosure to  
 Particular contractors or subcontractors was made; 
 
 (B) Such contractors or subcontractors are subject to the use and non-disclosure agreement at 227.7103-7  
 of the DFARS Supplement or are Government contractors receiving access to the software for performance 
 of a Government contract that contains the clause at DFARS 252.227-7025, Limitations on the Use or  
 Disclosure of Government Furnished Information Marked with Restrictive Legends; 
 
 (C) The Government shall not permit the recipient to decompile, disassemble, or reverse engineer the  
 software, or use software decompiled, disassembled, or reverse engineered by the Government pursuant 
 to paragraph (a)(15)(iv) of this clause for any other purpose; and 
 
 (D) Such use is subject to the limitations in paragraphs (a)(15)(i) through (iii) of this clause; 
 
(vi) Permit contractors or subcontractors performing emergency repairs or overhaul of items or components of 
items procured under this or a related contract to use the computer software when necessary to perform the 
repairs or overhaul, or to modify the computer software to reflect the repairs or overhaul made, provided that – 
 
 (A) The intended recipient is subject to the use and non-disclosure agreement at DFARS 227.7103-7 or is a 
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Government contractor receiving access to the software for performance of a Government contractor  
 receiving access to the software for performance of a Government contract that contains a clause at DFARS 
 252.227-7025, Limitations on the Use or Disclosure of Government Furnished Information Marked with  
 Restrictive Legends; 
 
 (B) The Government shall not permit the recipient to decompile, disassemble, or reverse engineer the  
 the software or use software decompiled, dissembled, or reversed engineered by the Government  
 pursuant to paragraph (a)(15)(iv) of this clause, for any other purpose; and 
(vii) Permit covered Government support contractors in the performance of covered Government support contracts 
that contain the clause at 252.227-7025, Limitations on the Use or Disclosure of Government-Furnished Information 
Marked with Restrictive Legends, to use, modify, reproduce, perform, display, or release or disclose the computer 
software to a person authorized to receive restricted rights computer software, provided that – 
 
 (A) The Government shall not permit the covered Government support contractor to decompile,  
 Disassemble, or reverse engineer the software, or use software decompiled, disassembled, or reverse 
 Engineered by the Government pursuant to paragraph (a)(15)(iv) of this clause, for any other purpose; and 
 
 (B) Such use is subject to the limitations in paragraphs (a)(15)(i) through (iv) of this clause.  
 
“SpEC” means “Space Enterprise Consortium”  
 
“Specially Negotiated License Rights” means those rights to Data that have been specifically negotiated between the 
Government and the SpEC on behalf of the member entity or PLP whose proposal is selected by the Government 
under a call for proposals issued under the OTA. 
 
“Subject Invention” means those inventions conceived or first actually reduced to practice under this Agreement.  
 
“Technical Data” means recorded information, regardless of the form or method of the recording, of a scientific or 
technical nature (including computer software documentation). The term does not include computer software. 
 
“Unlimited Rights” means rights to use, modify, reproduce, perform, display, release, or disclose Data in whole or in 
part, in any manner, and for any purpose whatsoever, and to have or authorize others to do so, for an unlimited 
time. “Unlimited Rights” may evolve from “GPR” after a specified, agreed-upon date, however, “Unlimited Rights” 
may also be directly conferred by agreement. 
 


ARTICLE I. RIGHTS IN DATA, INTELLECTUAL PROPERTY


A. In the performance of this Prototype Project funded under the Project Order, the following level and allocation 
of rights provided to the Government, and asserted by the PERFORMER have been agreed-to as follows: 
 
Reference is made to Boeing’s Statement of Work (SOW) Page 1, Section 3.1.2 Data Rights  
 


 SGS asserts Data Rights Category A for all background IP as software products are commercial 
products, including but not limited to SGS SparkPredict and SGS AI Fabric products.  


 Commercial software license will be provided for such commercial software packages under the OTA, 
which will include a license akin to Category C for any artificial intelligence models produced 
specifically from Customer Data. 


 Boeing asserts Data Rights Category C for Data created as part of this effort. 
 
In the final SOW, the USG will specify in this section the data rights applicable to the award. USG has the ability to 
negotiate unlimited data rights. 
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B. Data Categories 
 


1. Category A is the Data developed and paid for totally by private funds, or the IR&D funds of the SpEC 
Member Entity, PLP, or its subcontractor. A PLP (or its subcontractor) retains all rights to Category A Data. 
Category A Data shall include, but not be limited to: 
 


a. Data or other material provided by the SpEC member entity or PLP for a Prototype Project under 
this Agreement which was not developed in the performance of work under that project, and for 
which the SpEC member entity or PLP retains all rights. 


b. Any initial Data or technical, marketing, or financial Data provided at the onset of the project by any 
of the SpEC member entities or PLPs. Such Data shall be marked "Category A" and any rights to be 
provided to the Government for such Data under a specific Prototype Project shall be as identified 
in the proposal submitted to the Government and included into the PM and NSTXL issued Prototype 
Awards. 


 
2. Category B is Not Applicable to this agreement.


 
3. Category C is any Data developed exclusively with Government funds under this OTA. Research and 


Development performed was not accomplished exclusively or partially at private expense. Under this 
category-- 
 


a. The Government will have Government Purpose Rights in Data developed exclusively with 
Government funds under a Prototype Project funded by the Government under this OTA that is: 


i. Data pertaining to an item, component, or process which has been or will be developed 
exclusively with Government funds; 


ii. Studies, analyses, test data, or similar data produced for this contract, when the study, 
analysis, test, or similar work was specified as an element of performance;  


iii. Data created in the performance of the OTA that does not require the development, 
manufacture, construction, or production of items, components, or processes; 


iv. Form, fit, and function data; 


v. Data necessary for installation, operation, maintenance, or training purposes (other 
than detailed manufacturing or process data); 


vi. Corrections or changes to technical data furnished to the Contractor by the 
Government; 


  
b. The Government shall have unlimited rights in Data that is: 


i. Otherwise publicly available or that has been released or disclosed by SpEC's PLP without 
restrictions on further use, release or disclosure, other than a release or disclosure 
resulting from the sale, transfer, or other assignment of interest in the Data to another 
party or the sale or transfer of some or all of a business entity or its assets to another party; 


ii. Data in which the Government has obtained unlimited rights under another Government 
contract or as a result of negotiations; or 


iii. Data furnished to the Government, under this OTA or any other Government contract 
or subcontract thereunder, with- 


 A. Government Purpose Rights or limited rights and the restrictive condition(s)
 has/have expired; or 


 B. Government purpose rights and the SpEC PLP’s exclusive right to use such  
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Data for commercial purposes under such contract or subcontract has expired.  


 
c. However, any Data developed outside of this Agreement whether or not developed with any 


Government funding in whole or in part under a Government agreement, contract or subcontract 
shall have the rights negotiated under such prior agreement, contract or subcontract; the 
Government shall get no additional rights in such Data. 
 


i. Exception: Where a traditional defense contractor PLP in a cost-sharing relationship with 
the Government has identified and used new or concurrent IR&D funds on the conduct 
of a Prototype Award SOW, that contractor grants the Government the same level of 
Data Rights as negotiated under the Prototype Modification/Prototype Award, even if 
those rights are additional to, or greater than those rights normally attributed to works 
funded by IR&D. 


 
d. Further, the Government's rights to Commercial Computer Software and Data licensed under a 


Commercial Computer Software License under this Agreement, and the treatment of Data relating 
thereto, shall be as set forth in the Commercial Computer Software License. 


 
4. The parties to this Agreement understand and agree that PLPs will stamp all documents in accordance with 


this Article and that the Freedom of Information Act (FOIA) and Trade Secrets Act (TSA) apply to Data. 
 
C. Allocation of Principal Rights  
 


1. The Government shall have no rights to Category A Data 
 


2. The Government shall have immediate Government Purpose Rights to Category B or C Data upon delivery 
or project or Agreement completion (whichever is earlier), except that— 
 


a. NSTXL at the request of a small business PLP, may request on such PLP's behalf a delay of the start 
of Government Purpose Rights in Category B or C Data for a period not to exceed five (5) years 
from project completion. Such requests will only be made in those cases where NSTXL has 
provided information from the affected actual PLP demonstrating the need for this additional 
restriction on Government use and shall be submitted to the SMC/DC Agreements Officer for 
approval, which approval shall not be unreasonably withheld. In the event of any dispute 
regarding approval of this request, the parties agree to treat this as a dispute and shall follow the 
provisions of Article 24, Disputes and Liability. 
 


i. For Category C Data, the Government shall have only the rights established under prior 
agreements, unless it falls under the exception in which case the Government shall have 
the same level of Data Rights as negotiated under the Prototype Modification. 
 
ii. For Category C Data, the Government shall only have the rights set forth in the 
Commercial Computer Software Data license agreement. 


D. Marking of Data 
  
Except for Data delivered with unlimited rights, Data to be delivered under this Agreement subject to restrictions on 
use, duplication or disclosure shall be marked with the following legend: 
 


 Category A use company proprietary statement. 
 


 Category B and C use legend at DFARS 252.227-7013 (f)(2). 
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It is not anticipated that any Category A Data will be delivered to the Government under this Agreement. In the event 
commercial computer software and Data is licensed under a commercial computer software license under this OTA, 
a Special License rights marking legend shall be used as agreed to by the parties. 


The Government shall have unlimited rights in all unmarked Data. In the event that the PLP learns of a release to the 
Government of its unmarked Data that should have contained a restricted legend, NSTXL, in coordination with the 
PLP, will have the opportunity to cure such omission going forward by providing written notice to the AO within three 
(3) months of the erroneous release. 


E. Copyright  


The PLPs reserve the right to protect by copyright original works developed under this Agreement. All such copyrights 
will be in the name of the individual PLP. The PLP hereby grants to the U.S. Government a non-exclusive, non-
transferable, royalty-free, fully paid-up license to reproduce, prepare derivative works, distribute copies to the public, 
and perform publicly and display publicly, for governmental purposes, any copyrighted materials developed under 
this agreement, and to authorize others to do so. 
 
In the event Data is exchanged with a notice indicating that the Data is protected under copyright as a published, 
copyrighted work and it is also indicated on the Data that such Data existed prior to, or was produced outside of this 
Agreement, the Party receiving the Data and others acting on its behalf may reproduce, distribute, and prepare 
derivative works for the sole purpose of carrying out that Party's responsibilities under this Agreement with the 
written permission of the Copyright holder. 
 
Copyrighted Data that existed or was produced outside of this Agreement and is unpublished - having only been 
provided under licensing agreement with restrictions on its use and disclosure - and is provided under this Agreement 
shall be marked as unpublished copyright in addition to the appropriate license rights legend restricting its use, and 
treated in accordance with such license rights legend markings restricting its use. 
 
The PLP is responsible for affixing appropriate markings indicating the rights of the Government on all Data delivered 
under this Agreement. The Government agrees not to remove any copyright notices placed on Data and to include 
such notices on all reproductions of the Data.  
 
F. Data First Produced by the Government 
 
As to Data first produced by the Government in carrying out the Government's responsibilities under this project and 
which Data is privileged or confidential if obtained from the PLP, such Data will, to the extent permitted by law, be 
appropriately marked with a suitable notice or legend and maintained in confidence by the PLP to whom disclosed for 
three (3) years after the development of the information, with the express understanding that during the aforesaid 
period such Data may be disclosed and used by the PLP, including its respective employees or subcontractors of any 
tier, (under suitable protective conditions) by or on behalf of the Government for Government purposes only. 
 
G. Prior Technology 
 


 1. Government Prior Technology: In the event it is necessary for the Government to furnish the PLP, including 
their respective employees or their subcontractors of any tier, with Data which existed prior to, or was 
produced outside of this Agreement, and such Data is so identified with a suitable notice or legend, the Data 
will be maintained in confidence and disclosed and used only for the purpose of carrying out their 
responsibilities under this Agreement. Data protection will include proprietary markings and handling, 
compliance with Article 26, Proprietary Information, and the signing of non- disclosure agreements by the PLP 
and PLP subcontractors of any tier and their respective employees to whom such Data is provided for use 
under this Agreement Upon completion of activities under this Agreement, such Data will be disposed of as 
requested by the Government.  
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2. SpEC and SpEC Member Entity Prior Technology: In the event it is necessary for the PLP to furnish the 
Government with Data which existed prior to, or was produced outside of this Agreement, and such Data 
embodies trade secrets or comprises commercial or financial information which is privileged or confidential, 
and such Data is so identified with a suitable notice or legend, the Data will be maintained in confidence and 
disclosed and used by the Government and such Government Contractors or contract employees that the 
Government may hire on a temporary or periodic basis only for the purpose of carrying out the Government's 
responsibilities under the project. Data protection will include proprietary markings and handling, and the 
signing of nondisclosure agreements by such Government Contractors or contract employees. Neither the 
Consortium Manger nor PLP shall be obligated to provide Data that existed prior to or was developed outside 
of this Agreement to the Government. Upon completion of activities under this Agreement, such Data will be 
disposed of as requested by the PLP (or Consortium Manager at the PLP’s request). 


 
3.   Oral and Visual Information: If information which the PLPs, their subcontractors of any tier and their 


respective employees considers to embody trade secrets or to comprise commercial or financial information 
which is privileged or confidential is expressly disclosed orally or visually directly to the Government, the 
exchange of such information must be memorialized in tangible, recorded form and marked with a suitable 
notice or legend, and furnished to the Government within thirty (30) calendar days after such oral or visual 
disclosure, or the Government shall have no duty to limit or restrict, and shall not incur any liability for any 
disclosure and use of such information. Upon Government request, additional detailed information about 
the exchange will be provided subject to restrictions on use and disclosure. 


 
4.  Disclaimer of Liability: Notwithstanding the above, the Government shall not be restricted in, nor incur any 


liability for, the disclosure and use of: 


   i. Data identified with a suitable notice or legend as set forth in this Article; nor 


 ii. Information contained in any Data for which disclosure and use is restricted under the Proprietary 
Information Article in the Performer’s Agreement, if such information is or becomes generally 
known without breach of the above, is properly known to the Government or is generated by the 
Government independent of carrying out responsibilities under this Agreement, is rightfully 
received from a third party without restriction, or is included in Data which the PLP has furnished, 
or is required to furnish to the Government without restriction on disclosure and use. 


  
 5.  Marking of Data: Any Data delivered under this Agreement shall be marked with a suitable notice or legend.  
 


H. Notwithstanding the Paragraphs in this Article, differing rights in Data may be negotiated among the Parties to 
each individual project on a case-by-case basis. 


 
I. Lower Tier Agreements: The PLP shall include this Article, suitably modified to identify the parties, in all 


subcontracts or lower tier agreements, regardless of tier, or experimental, developmental, or research work. 
 
J. Ordering of Data: The Government can only order such Data as is developed under the project where the order 


request is made within one (1) year following project completion or for an alternate duration specified in the 
prototype award. In the event the Government orders such Data, it shall pay the reasonable costs for in the 
prototype award. In the event the Government orders such Data, it shall pay the reasonable costs for all efforts 
to deliver such requested Data, including but not limited to costs of locating such Data, formatting, reproducing, 
shipping, and associated administrative costs.  


 
K. Government Purpose Rights – Duration: Under this Agreement, the period of a Government Purpose Rights 


license shall be no less than five (5) years. In the event that the Data subject to this Government Purpose Rights 
license is used to perform an additional Prototype Project during this five (5) year period, the Government 
Purpose Rights license shall be extended an additional five (5) years starting from completion of the additional 
Prototype project. 
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ARTICLE II. PATENTS & INVENTIONS  


The PERFORMER agrees to be bound by the following rights and responsibilities with respect to any Subject 
Invention (i.e. any Invention made in the performance of the Statement of Work or TDD) or Prototype which is the 
principal objective of the Prototype Project executed under the Performer Agreement.  
 
A. Allocation of principal rights 


 
1. The PROTOTYPE LEVEL PERFORMER shall retain ownership throughout the world to each Subject Invention 


consistent with the provisions of this section and 35 U.S.C. § 202, provided the PERFORMER has timely 
pursued a patent application and maintained any awarded patent and has not notified the Government (in 
accordance subclause (B) below the PLP does not intend to retain title.  


 
2. The PROTOTYPE LEVEL PERFORMER shall retain ownership throughout the world to background inventions. 


Any invention related to, conceived of, or first reduced to practice in support of a PLP’s internal development 
milestone shall be a background invention of the PLP and shall not be classified as a Subject Invention, 
provided that an invention conceived of in support of an internal development milestone that is first reduced 
to practice under this Agreement in support of other than internal development milestones shall be 
considered a Subject Invention. 


3. The Government is granted a nonexclusive, nontransferable, irrevocable, paid-up license to 
practice or have practiced for or on behalf of the United States the Subject Invention throughout 
the world. 


 
B. Invention Disclosure, Election of Title, and Filing of Patent Application 
 


1. The PROTOTYPE LEVEL PERFORMER shall disclose each Subject Invention to the Agreements Officer on a DD 
Form 882 within eight (8) months after the inventor discloses in writing to the Prototype Inventor’s personnel 
responsible for patent matters. 
 


2. If the PROTOTYPE LEVEL PERFORMER determines that it does not intend to retain title to any Subject 
Invention, the PLP shall notify the Agreements Officer, in writing, within eight (8) months of disclosure to the 
Government. 
 
However, in any case where publication, sale, or public use has initiated the one (1)-year statutory period 
wherein valid patent protection can still be obtained in the United States, the period for such notice is 
shortened to at least sixty (60) calendar days prior to the end of the statutory period. 


 
C. Conditions When the Government May Obtain Title 


 
Upon the Agreements Officer’s written request, the PERFORMER shall convey title to any Subject Invention to 
the Government under any of the following conditions:  


 
1. If the PROTOTYPE LEVEL PERFORMER fails to disclose or elects not to retain title to the Subject Invention 


within the times specified in paragraph (b); provided, that the Government may only request title within sixty 
(60) calendar days after learning of the failure of the PLP to disclose or elect within the specified times.  


 
2. In those countries in which the PROTOTYPE LEVEL PERFORMER fails to file patent applications within the 


times specified within paragraph (b); provided, that if the PLP has filed a patent application in a country after 
the times specified in this paragraph (b) of this Article, but prior to its receipt of the written request by the 
Government, the PLP shall continue to retain title in that country; or;  
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3. In any country in which the PROTOTYPE LEVEL PERFORMER decides not to continue the prosecution of any 
application for, to pay the maintenance fees on, or defend in reexamination or opposition proceedings on, a 
patent on a Subject Invention. 


 
D. Minimum Rights to the PERFORMER and protection of the PERFORMER’s right to file. 


1. The PROTOTYPE LEVEL PERFORMER shall retain a nonexclusive, royalty-free license throughout the world in 
each Subject Invention to which the Government obtains title, except if the PLP fails to disclose the Subject 
Invention within the times specified within this Article.  The PLP’s license extends to the U.S. (including 
Canada) subsidiaries and affiliates, if any, within the corporate structure of which the PLP is a party and 
includes the right to grant licenses of the same scope to the extent that the PLP was legally obligated to do 
so at the time the prototype project was awarded. The license is transferable only with the approval of the 
Government, except when transferred to a successor of that part of the business to which the Subject 
Invention pertains. The Government's approval for license transfer shall not be unreasonably withheld. 


 
2. The PROTOTYPE LEVEL PERFORMER’s license, as immediately described above in (D)(1), may be revoked or 


modified by the Government to the extent necessary to achieve expeditious practical application of the 
Subject Invention pursuant to an application for an exclusive license submitted consistent with appropriate 
provisions at 37 C.F.R. Part 404. However, the license shall not be revoked in that field of use or the 
geographical areas in which the PLP has achieved practical application and continues to make the benefits 
of the Subject Invention reasonably accessible to the public. The license in any foreign country may be 
revoked or modified at the discretion of the Government to the extent the PLP, its licensees, or its 
subsidiaries or affiliates have failed to achieve practical application in that foreign country. 


 
3. Before revocation or modification of the license, the Agreements Officer shall furnish the PROTOTYPE LEVEL 


PERFORMER a written notice of its intention to revoke or modify the license, and the PERFORMER shall be 
allowed thirty (30) calendar days (or such other time as may be authorized for good cause shown) after the 
notice to show cause why the license should not be revoked or modified. 
 


4. Action to protect the Government’s interest 
 


a. The PROTOTYPE LEVEL PERFORMER agrees to execute or to have executed and promptly deliver to the 
Agreements Officer all instruments necessary to (1) establish or confirm the rights the Government has 
throughout the world in those Subject Inventions to which the PLP elects to retain title, and (2) convey 
title to the Government when requested, and to enable the Government to obtain patent protection 
throughout the world in that Subject Invention. 
 


b. The PROTOTYPE LEVEL PERFORMER agrees to require, by written agreement, its employees, other than 
clerical and non-technical employees, to disclose promptly in writing to personnel identified as 
responsible for the administration of patent matters and in a format suggested by the PLP each Subject 
Invention made under this Agreement in order that the PLP can comply with the disclosure provisions 
of paragraph (b) of this Article. The PLP shall instruct employees, through employee agreements or 
other suitable educational programs, on the importance of reporting Subject Inventions in sufficient 
time to permit the filing of patent applications prior to U.S. or foreign statutory bars. 


 
c. The PROTOTYPE LEVEL PERFORMER shall include within the specification of any United States patent 


application and any patent issuing thereon covering a Subject Invention, the following statement:   
 


"This Invention was made with Government support under Agreement No. FA8814-21-9-0001, awarded by 
SMC/PKT. The Government has certain rights in the Invention." 


 
E. March in Rights  
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The PROTOTYPE LEVEL PERFORMER agrees that, with respect to any Subject Invention in which it has retained title, 
the Government has the right to require the Prototype Inventor, an assignee, or exclusive licensee of a Subject 
Invention to grant a non-exclusive license to a responsible applicant or applicants, upon terms that are reasonable 
under the circumstances, and if the PLP, assignee, or exclusive licensee refuses such a request, the Government has 
the right to grant such a license itself if the Agreements Officer determines that: 
 


1. Such action is necessary because the PLP or assignee has not taken effective steps, consistent with the intent 
of this Agreement, to achieve practical application of the Subject Invention; 


 
2. Such action is necessary to alleviate health or safety needs which are not reasonably satisfied by the PLP, 


assignee, or their licenses; or 
 
3. Such action is necessary to meet requirements for public use and such requirements are not reasonably 


satisfied by the PLP, assignee, or licensees.  
 


F. Authorization and Consent 
 
The Government authorizes and consents to all use and manufacture of any invention described in and covered by a 
United States patent in the performance of this Agreement. 
 
G. Notice and Issuance  
 


1. The PROTOTYPE LEVEL PERFORMER shall report to the Agreements Officer, promptly and in reasonable 
written detail, each notice or claim of patent or copyright infringement based on the performance of this 
Agreement of which the PLP has knowledge. 


 
2. In the event of any claim or suit against the Government on account of any alleged patent or copyright 


infringement arising out of the performance of this Agreement or out of the use of any supplies furnished or 
work or services performed under this Agreement, the PLP shall furnish to the Government, when requested 
by the Agreements Officer, all evidence and information in the PLP’s possession pertaining to such claim or 
suit. Such evidence and information shall be furnished at the expense of the Government except where the 
PLP has agreed to indemnify the Government.  


 
H. Lower Tier Agreements 
 
The PROTOTYPE LEVEL PERFORMER shall include this Article, suitably modified, to identify the Parties, in all 
subcontracts or lower tier agreements, regardless of tier, for experimental, developmental, or research work. 
 
I. Survival Rights 
 
The obligations of the Government, NSTXL, and the PROTOTYPE LEVEL PERFORMER under this Article shall survive 
after the expiration or termination of this Agreement. 
  
 





